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1. DEFINITIONS  
  

     1.1. For the purposes of these General Terms and Conditions ("GTC"), the following terms shall have the 

following meanings:  

- L.M.A. S.p.A.: means L.M.A. S.p.A. with a sole shareholder, with registered office in Via Vercelli no. 6, 

Pianezza (Turin), VAT no. IT00627060015, which, depending on what is established in the Order, plays the 

role of purchaser or principal.   

- Order confirmation: means a copy of the Order, the GTC and any further enclosed documentation, sent by 

LMA to the Supplier duly signed by the Supplier and returned to LMA.   

- Contract: means the Order and its annexes (if any) (including the Operating Instructions), the GTC and any 

other document sent by LMA to the Supplier.  

- Technical Documentation: means drawings and/or plans and/or specifications and/or any other 

documents owned by LMA or its final customer, which describe and/or illustrate the technical 

characteristics of the Product and/or Service to be delivered to LMA.   

- Operating Instructions: means the applicable working procedures/cycles and processes depending on the 

type and characteristics of the Product, information and/or criteria for quality control and, in general, any 

specific operating instructions communicated to the Supplier.  

- Material: means any material identified in the Order which is supplied on account of work by LMA to the 

Supplier for the realization of the Product and/or Service.   

- Technical Equipment: means all equipment, and/or molds, and/or models, and/or samples and/or in 

general technical aids of exclusive property of LMA or its final customer handed over by LMA to the 

Supplier for the sole purpose of enabling the latter to supply the Product and/or Service under the Order.  

- Order: means the Order issued by LMA and forwarded to the Supplier for, as the case may be:                     

a) purchase the Supplier's Product and/or Service;                                                                                                            

b) entrust the Supplier with the supply of the Product and/or the Service;                                                         

c) entrusting the Contractor with the manufacture and supply of the Product and/or Service.  

- Parties: means jointly LMA and the Supplier.   

- Product: means, depending on what is specified in the Order:                                                                                                                

a) any goods sold by the Supplier;  

b) any goods the production and supply of which is entrusted to the Supplier on the basis of Technical  

Documents and/or Technical Material supplied by LMA;   

 - Service: means, as specified in the Order:                                                                                                                     

a) any service provided by the Supplier;                                                                                                                                                              

b) any service contracted to the Supplier.  
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     1.2 Unless otherwise indicated or unless the context otherwise requires, words in the singular, wherever 

they occur in the Contract, are to be understood in the plural and vice versa, words in the masculine are to 

be understood in the feminine.  

  

2. APPLICATION AND EFFECTIVENESS OF GTC  
  

      2.1 The GTC govern and apply to all: Orders placed by LMA with the Supplier for   

a) purchases of Product from the Supplier;  

b) supplies of Product entrusted to the Supplier on account of work;  

c) the supply of Product and/or Service entrusted to the Supplier under contract.  

      2.2 The GTC forms an integral and substantive part of the Order and of the Operating Instructions and 

any other document sent by LMA to the Supplier, including in the cases governed by articles 3.5(i) and  

3.5(ii).   

     2.3 In the event of conflict, the special provisions of the Order and the Operating Instructions shall 

prevail over the provisions of the GTC.   

     2.4 The Supplier accepts the provisions of the GTC and waives the claim to the provisions of its own 

General Terms and Conditions.  

     2.5 Any general conditions of sale of the Supplier, as well as any provision introduced by the Supplier in 

the Order and/or in the Order Acknowledgement and/or in any other document, which are in conflict with 

and/or in addition to the provisions of the GTC, will only apply if expressly accepted in writing by LMA. In 

such a case, unless expressly derogated from in writing, they will not exclude the effectiveness of the GTC, 

the provisions of which will prevail in case of conflict.   

     2.6 Any usage and/or business practices established between the parties are not binding on LMA.  

3. ORDER - ORDER CONFIRMATION - CONCLUSION OF CONTRACT  
  

     3.1 An Order will be issued for the supply of each Product and/or Service that LMA intends to purchase 

from and/or entrust to the Supplier.  

     3.2 The Order shall contain the information and references necessary for the performance of the 

Contract such as but not limited to: description of the Product and/or Service, identification code, quantity, 

price, delivery date, delivery conditions, references to Material and/or Technical Material and/or Technical 

Documentation and applicable requirements.    

     3.3 The Supplier acknowledges and accepts that if the subject of the Order is the supply of a Product 

and/or Service manufactured by the Supplier under contract and/or subcontract, the Operating 

Instructions applicable to the Order and the Technical Documentation shall constitute annexes to the 

Order, which the Supplier hereby declares it accepts.   



             

  

   
L.M.A. S.p.A.    
6-8, Vercelli Street,10044, Pianezza  
Turin– Italy  
+39 011 9672053 / +39 011 9663301   
www.lmasrl.com  

  

Fiscal code, P.I. and registration number at the Turin Chamber of Commerce: 00627060015  -  SDI Code: C1QQYZR 
Subscribed capital: € 300.000,00 i.v.  -  E-Mail: lma@lmasrl.it - Pec: lma@legalmail.it    

  

AFFILIATED    

    3.4 The Supplier undertakes to send the Order Confirmation to LMA within 5 days from the date of 

receipt of the Order. After the expiry of that period, without receipt of an express non-acceptance by the 

Supplier, the Order will be deemed to have been fully accepted.   

    3.5 The Contract is concluded  upon receipt of the Order Acknowledgement by the Supplier or, 

alternatively, when (i) the Supplier within the time limit of 5 days mentioned in art. 3.4: does not send his 

express non-acceptance to LMA; (ii) the Supplier starts the activities which are the subject matter of the 

Order without having sent his express acceptance in writing.  

    3.6 Any other parameters and/or data and/or information present in the Supplier's offer and/or shared 

during the negotiations and/or discussions between the Parties for the purpose of enabling the analysis of 

the Supplier's offer, may not in any way be used by the Supplier as the basis for further and/or different 

economic claims with respect to what was agreed and stipulated in the Order.  

     3.7 The supplier acknowledges and accepts that LMA does not grant the supplier any exclusivity and/or 

guarantee of turnover and/or production level.  

4. ORDER CANCELLATION  
  

     4.1 LMA may cancel any Order issued until it has received the Order Acknowledgement from the 

Supplier or, failing that, until the Supplier has started to execute the Order. In such a case, the Supplier will 

not be entitled to any damages and/or compensation nor will LMA be liable to the Supplier on any grounds 

whatsoever (contractual and/or non-contractual).  

     4.2 If the Supplier is in a state of insolvency and economic difficulty and/or enforcement proceedings are 

instituted, which call into question the proper execution of the supply under the Order, LMA may revoke 

and/or cancel the Order at any time upon written notice to the Supplier. In such a case LMA will only be 

liable to pay the Supplier the remuneration accrued up to the date of notice of termination.  

5. CHANGES / ADDITIONS ORDER  
  

    5.1 In the event of an Order for the supply of a Product and/or a Service performed by the Supplier on a 

contract and/or subcontract basis, LMA may at any time notify the Supplier in writing of any changes to the 

Order, including but not limited to changes and/or additions to the Technical Documentation, to the 

quantities required, to the components or treatment, to the method of dispatch, to the packaging, to the 

time and/or place of delivery and/or performance of the Service.   

    5.2 Any request for amendment/supplementation of the Order or the Technical Documentation shall 

only be effective if agreed in writing, it being understood that the Supplier may not refuse without a 

justified reason to accept requests for amendment and that requests for amendment due to technical 

necessity must always be accepted by the Supplier.  
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    5.3 Notwithstanding the foregoing, it is expressly understood that any additional costs claimed by the 

supplier will only be recognised by LMA if approved in writing by the latter through an amendment to the 

Order.  

6. OBLIGATIONS - DECLARATIONS AND GUARANTEES OF THE SUPPLIER  
  

     6.1 The Supplier undertakes to:  

a) provide the Product and/or Service with organisation of the necessary means and with management at 

one's own risk;  

b) provide the Product and/or Service in a workmanlike manner and, in any event, in accordance with the 

prescriptions and deadlines contained in the Contract;  

c) comply with all the rules and regulations in force and applicable to the supply subject of the Contract. In 

particular, but not limited to, Legislative Decree No. 81/2008, Legislative Decree No. 152/2006, the EU 

Regulation 2017/821, as well as the Guidelines prepared by the EU Commission in relation to Conflict 

Minerals, all the rules and regulations of the European Union and the United States of America on the 

subject of export control and limits;   

d) obtain and maintain any licences and/or consents necessary for the supply of the Product and/or the 

Service; in particular, the Supplier is obliged to obtain and be in possession, at his own expense, of all 

such licences and consents for the export of the goods and/or services as may be necessary from time to 

time, and to provide LMA with copies thereof in good time together with accurate and complete details 

of (i) all authorised third parties (including the end-user) and their role/occupation; (ii) the goods and or 

services, export classification number of the components or items; (iii) the country of origin; (iv) the 

country of manufacture; (v) the export licence number; and (vi) the date of issue of the export licence;  

e) verify that the Material, Technical Material, Technical Documentation supplied by LMA complies with the 

agreement and inform LMA, within the essential term of 3 working days from delivery, in the event of 

missing and/or incomplete Material, Technical Material, Technical Documentation and/or non-

conformity with the Operating Instructions and/or anything else which may prevent and/or delay the 

delivery of the Product and/or the Service. The time required to supplement and/or replace the 

Material, Technical Material, Technical Documentation supplied will not be considered to be borne by 

the Supplier for the purpose of calculating delivery times pursuant to art. 7;  

f) use in the production of the Product only the Material and/or Technical Material supplied by LMA;  

g) carry out all tests and inspections in accordance with the Operating Instructions and/or, in general, 

LMA's technical and quality specifications, the applicable regulations and any requirements specified in 

the  

Order;  

h) comply with all the provisions of the Operating Instructions;  
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i) maintain and update a Technical Material Register for the production of each Product, indicating all 

specific equipment used to execute the Orders;  

j) keep complete and accurate records of the time and materials used by the Supplier to provide the  

Services, and undertake to allow LMA to inspect such records;  

k) return to LMA within 7 days after the end of the performance of the obligations under the Contract, at 

the expense of the Supplier, the Technical Material and Technical Documentation provided by LMA; in 

the event of non-return, LMA is entitled to claim reimbursement of the cost of the Technical Material 

and  

Technical Documentation from the Supplier;  

l) to return, at the end of the execution of the obligations under the Contract, to LMA at the expense of 

the Supplier (unless otherwise agreed upon by the Parties), the leftover material (so-called scrap) left 

over from the work under the Orders properly segregated and identified; in the event of non-return, 

LMA will be entitled to claim reimbursement of the cost of the material from the Supplier.  

    6.2 The Supplier represents and warrants:  

a) that it possesses the skills, resources, facilities, all licenses, permits and/or authorizations for the 

production and marketing or supply of the Product/Service under the Order and, in general, to meet 

LMA's supply requirements;  

b) the Product and its components and accessories, does not infringe industrial or intellectual property 

rights of third parties, in particular patents for industrial inventions, models, designs, trademarks, 

copyrights, industrial secrets and know-how of third parties;  

c) the Product does not incorporate any basic steel materials listed in annex xvii of Reg. (EU)  

2023/1214, of Russian origin; the Supplier agrees to: (i) provide the Rolling Test Certificate (MTC) within the 

shipped goods for each item detailed on the following PO for materials containing iron and/or steel metals;  

(ii) quote the references of the MTC on the invoice.  

d) the regular maintenance of administrative records relating to the material and technical material 

received by LMA on account of processing; and this in order to give LMA the possibility to claim the 

ownership of the deposited material and technical material at any time, also vis-à-vis third parties and 

without possibility of dispute;  

  e) the Product supplied will be (a) free from defects, malfunctions, quantity and/or quality shortcomings 

and will comply with the terms of the Order and/or the Technical Documentation; (b) of satisfactory quality 

and fit for the purpose indicated by the Supplier or communicated to him by LMA; (c) in accordance with 

the regulations applicable to the Product and with the international transport codes relating to 

manufacture, labelling (including the CE marking), packaging, storage, handling and delivery by whatever 

means, (d) free from counterfeit or reproduced second-hand parts.  
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7. TERMS OF SUPPLY – DELIVERY  
  

     7.1 The terms of supply of the Product and/or Service are stated in the Order are binding on the Supplier 

and are to be understood as essential terms.   

     7.2 The delivery dates set forth in the Order shall commence: (i) from the date of acceptance of the 

Order, express or tacit, by the Supplier in the case of purchase of the Product and/or Service; (ii) from the 

date of receipt by the Supplier of any Materials, Technical Materials and Technical Documentation in the 

case of Product and/or Service contracting or subcontracting to the Supplier.  

    7.3 LMA, at its sole discretion, may, alternatively: (i) return to the Supplier any supplies received before 

the agreed delivery date, at the Supplier's expense and risk; (ii) accept the said supplies, possibly charging 

the Supplier for storage costs and financial charges relating to the period of early delivery. In this case, the 

payment terms shall in any case run from the delivery date stipulated in the Order.   

     7.4 Any changes to the terms of supply and/or delivery shall only be effective the derogation of the 

Order if agreed in writing, by updating the dates indicated in the Order, prior to the expiry of the originally 

envisaged term of supply and/or delivery.   

For this purpose, a request for extension must be made by the Supplier in writing at least 5 working days 

prior to the expiry date of the originally envisaged delivery and/or supply term.  

    7.5 In any case, extensions of the delivery and/or service period granted by LMA, even if they are due to 

execution difficulties, do not entitle the Supplier to claim any extra remuneration not agreed upon under 

subpara. 7.3 and/or damages and/or compensation of any kind.  

      7.6 The Product shall be delivered and the Service shall be provided at the place indicated in the Order.      

7.7 In the event of the use of carriers for transport (whether in pick-up or delivery mode), the Supplier shall 

remain solely liable to LMA with regard to the agreed deadlines and the integrity of the Products. It is 

further understood that the costs, expenses, charges and risks relating to the transport will remain with the 

Supplier, who undertakes to verify that the carrier holds the necessary EU authorizations for the specific 

transport.  

     7.8 All Products sent by the Supplier must always be accompanied by a valid transport document, the 

absence of which will entitle LMA not to collect the said Products upon delivery.   

     7.9 The Supplier undertakes to use packaging which complies with and is suitable to ensure the integrity 

of the Products for transport by sea or alternatively for transport by air (in accordance with ATA 300 and 

the IATA regulations valid at the time of dispatch) or transport by land, as indicated by LMA; as well as to 

ensure the perfect preservation of the Products also during subsequent storage. In particular, it will be the 

responsibility of the Supplier to assess and prepare the appropriate precautions for securing and lashing 

the Products within the packaging, where appropriate, in order to preserve the integrity of the Products 

during loading/unloading, transport and transshipment.  
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    7.10 In the case of Products or materials that qualify as 'dangerous goods' under national or international 

regulations, the Supplier undertakes to promptly provide all SVHC declarations pursuant to Regulation no. 

1907/2006 and the material safety data sheets, as well as to prepare packaging suitable for transporting 

dangerous goods in compliance with the regulations governing the specific means of transport chosen for 

handling (ADR, COTIF, Hamburg Rules, Chicago Convention, etc.), taking care of the relative labelling and 

informing the carrier in writing of the nature of the goods entrusted to it so that it can prepare the 

appropriate DPI.  

    7.11 The Supplier undertakes to identify the Products in accordance with the dedicated specifications 

issued by LMA and in any case in such a way as to allow identification of the P/N and of the Supplier who 

has produced it. The Supplier undertakes to keep and return to LMA such reusable packaging as LMA shall 

indicate as such in the documents accompanying the shipment (or in any other written manner).  

    7.12 The Supplier will be directly liable to LMA for damage to the Product ordered during transport if 

such damage is caused by defects and/or faults in the packaging purchased, commissioned or otherwise 

provided by him.  

8. PENALTY  
  

     8.1 In the event the Product and/or Service is delivered and/or supplied more than 10 working days 

after the time limit specified in the Order and one of the cases of extension of time under art. 7 above or of 

Force Majeure under art. 21 above does not apply, LMA will impose on the Supplier a penalty amounting 

to 2% of the total value of the Products/Services to be supplied for each week of delay up to the date of 

actual delivery or completion of the Services, without prejudice to the claim for any greater damage 

suffered by LMA.  

     8.2 Notwithstanding the foregoing, it is acknowledged and the Supplier agrees that  

 a) the maximum amount chargeable shall be 15% of the total value of the Products or Services 

delivered/delayed;  

 b) in the event of a delay of more than 30 calendar days with respect to the terms set forth in the Order, 

or in any case in the event of a delay inconsistent with LMA's commitments to its end-customers, in 

addition to the application of the penalty under art. 8.1, LMA will have the right to terminate the Contract 

pursuant to art. 1456 of the Italian civil code by sending written notice to the Supplier, without prejudice to 

any claim for further damages suffered by LMA, and to demand the return of any amount already paid to 

the Supplier. In such cases the Supplier may not make any claim for damages or compensation against 

LMA.  

    8.3 The applied penalty will be duly invoiced to the Supplier and set off against the amounts owed by 

LMA to the Supplier by way of remuneration, if any; in the event of the above being insufficient, the 

difference must be paid to the Supplier within and not later than 15 (fifteen) days after demand by LMA.                               
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   8.4 Notwithstanding the foregoing, the Supplier undertakes to indemnify and hold LMA harmless for any 

amount which may be claimed from LMA by the end customer as a penalty and/or damages on account of 

delays and/or defects in the supply under the Order awarded to the Supplier.   

 

9. PRODUCT RECEPTION  
  

     9.1 The quantity and weight of the Product will be recorded on arrival at the place of delivery indicated 

in the Order or at any other destination indicated by LMA and the documentary evidence of such 

recordings will be authoritative.  

     9.2 Product deliveries may be accepted by LMA with reservation if they have a damaged wrapping 

and/or there is a concrete danger that the Products are themselves damaged.  

     9.3 The Supplier acknowledges and accepts that the taking-over and/or payment of the remuneration by 

LMA shall not be considered as an acceptance of the Products or as an acknowledgement that the Products 

are free from defects and/or faults or that they conform.  

     9.4 The Supplier undertakes to identify each Product delivered.  

     9.5 Notwithstanding the foregoing, where applicable, the Product shall be accompanied by a test letter ( 

packing list), quality certificate, technical data sheet and safety data sheet, depending on the type of 

material in question.  

     9.6 Mechanical parts manufactured in accordance with specific instructions or Technical Documentation 

of LMA must be accompanied by the test sheet containing the date of the test, duly completed, signed and 

stamped by the Supplier.  

     9.7 Suppliers producing commercial and/or customized parts must also provide LMA with a certificate of 

conformity (or quality) for each individual part.  

     9.8 Materials expressly identified as "hazardous" or "flammable" must always be accompanied by both 

the technical data sheet and a suitable SDS. The Supplier acknowledges and accepts that if an article is 

manufactured from a material subject to the European hazardous materials regulation 96/54/ec and its 

amendment in force, it shall be the responsibility of the Supplier to immediately send a copy of the 

applicable SDS to the purchaser, irrespective of any existing, planned or foreseen Order. in such a case, the 

articles in question shall not be allowed to enter any of LMA's plants until the relevant SDS has been 

provided and approved by LMA. The Supplier shall, at any time, in accordance with Regulation (ec) no. 

1907/2006 (REACH), annex ii, and no. 1272/2008 (CLP) and subsequent amendments introduced during 

the  

execution of the Order send a request for technical data sheet in Italian in electronic format 

reach.management@lmasrl.it and safety data sheet in Italian to be sent in electronic format to 

reach.management@lmasrl.it. in accordance with the reach clp regulation minimum shelf life required for 

chemicals 75%.  
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10. DEFECTS - PRODUCT NON-CONFORMITY - COMPLAINT TO SUPPLIER  
  

        10.1 Without prejudice to any further rights and remedies provided for by law, in the event of defects 

and/or malfunctions and/or quality and/or quantity defects of the Product and/or non-compliance with (i) 

the technical specifications indicated in the Order or in the Technical Documentation, which are to be 

considered as essential qualities pursuant to and for the purposes of art. 1497 of the Italian civil code, (ii) 

the description contained in the shipping documents, (iii) the applicable laws and regulations; LMA will 

transmit to the Supplier, within 10 working days from the date of discovery of the defects and/or 

nonconformities, Inspection Observations ("OOC"), also by electronic means, to settle the matter in good 

faith.          

       10.2 After 10 (calendar) days have elapsed from the transmission of the SO, without a different 

agreement having been reached between the Parties, in the event of:  

   a) defects and/or non-conformities which cannot be repaired at the sole discretion of LMA: the Products 

will be rejected and have to be scrapped at the expense of the Supplier. In such a case, LMA will be 

entitled, at its own discretion, to reimbursement of the part of the consideration paid for the rejected 

Products or to delivery of new Products free of defects and/or non-conformities. It is understood that if the 

Supplier fails to collect the rejected Products, LMA is entitled to return the quantity of non-repairable 

Products at the expense and risk of the Supplier, charging to the latter the costs, charges and expenses 

relating to the storage of the same; repairable faults and/or defects and/or non-conformities: the Products 

will be returned to the Supplier at his own expense for repair and/or replacement, at LMA's discretion, to 

be carried out within 5 (five) working days from the date of return; if it is advisable for the repair to be 

carried out at LMA's premises by a third party, at LMA's sole and unquestionable discretion, LMA will, after 

written notice to the Supplier, carry out the repair and charge the costs to the Supplier. Without prejudice 

to the foregoing, if the Supplier does not fulfil his obligation to repair and/or replace the goods within 60 

(sixty) days after receipt of the request by LMA, LMA will have the right to rescind the Contract, with 

immediate effect pursuant to art. 1456 of the Civil Code, by written notice to the Supplier. In this case, the 

Supplier will have to return the consideration paid by LMA, plus default interest pursuant to art. 5 of 

Legislative Decree No. 231/2001 calculated from the date on which LMA paid the consideration until the 

latter is returned.  

       10.3 If LMA finds that the Products do not quantitatively comply with the Order or with the transport 
documents, LMA shall, without prejudice to further rights and remedies provided by law, be entitled, at its 
sole discretion, to:                                                                                                                                         
     a) accepting the quantitative differences in excess or shortfall found by adjusting the quantities of 
subsequent products and/or raw materials already ordered accordingly; or   
  b) subject to written agreement as to tolerances, reject the quantity of surplus goods by giving written 
notice to the Supplier. In such a case, if the Supplier does not collect the surplus quantity of goods within 
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a reasonable time after the above-mentioned notice, LMA is entitled to return the surplus quantity of 
goods at the expense and risk of the Supplier and to charge the Supplier for the costs, charges and expenses 
related to the storage of the surplus products and/or raw materials; or                                                
  c) require the Supplier to promptly send the missing Products and/or raw materials, it being understood 
that any burden or expense relating to the supplementation of the Products shall be borne by the Supplier.  
       10.4 LMA reserves in any event the right to suspend payments then due to the Supplier (even if they 

relate to different Orders), for an amount corresponding to the consideration due for the defective and/or 

faulty and/or non-conforming Product until the Supplier has complied with the replacement or alternative 

requests indicated by LMA, it being understood that no amount will be due by the Supplier for the rejected 

Product in accordance with art. 10.2(a).  

11. HOLD HARMLESS  
  

        11.1 In all cases in which the Supplier is sued by a third party for contractual or non-contractual 

liability on account of the defectiveness, non-conformity and unreliability of the Product covered by the 

Contract or in any case on account of defects and/or faults in the delivered goods originating from 

components manufactured by the Supplier, the Supplier shall indemnify and hold LMA harmless for all 

damages which the latter may have to pay to the third party, as well as for all costs incurred, including 

court costs.  

       11.2 The Supplier undertakes to indemnify and hold LMA harmless against any damage to persons 

and/or property resulting from the provision of the Service.  

12. CONSIDERATION AND TERMS OF PAYMENT  
  

        12.1 The consideration and payment terms are agreed between the Parties and indicated in the Order.  

        12.2 The price indicated in the Order, without prejudice to art. 5.3 of the GTC, includes all the expenses 

and charges - both direct and indirect - provided for in the Order to be borne by the Supplier, as well as any 

other charge that, even if not originally mentioned or provided for, is necessary to fulfil the Contract. The 

consideration is also understood to include the expenses incurred by the Supplier for the purchase of the 

materials needed to manufacture the Product and/or perform the Service, unless otherwise provided for in 

the Order; as well as any packaging and transport expenses and those incurred by the Supplier for the 

unloading and maintenance of the Products up to the moment of their delivery.  

        12.3 The Price shall not be altered unless otherwise agreed in writing between the Parties.  

        12.4 Against a regular invoice issued by the Supplier, LMA shall pay the consideration in accordance 

with the payment terms set out in the Order. The invoice shall be issued by the Supplier within 60 days 

after delivery or performance of the Services (as the case may be) and shall specifically indicate (i) the 
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number and date of the Order to which it relates, (ii) the transport document to which it relates (if 

applicable) and (iii) the Goods or Services to which it relates.  

        12.5 Payment of the remuneration does not prejudice any rights of LMA, nor does it limit LMA's right to 
demand a revision of the amounts due to any defects in the quality and/or quantity of the Product and/or 
Service provided.  
        12.6 LMA shall be entitled to (i) set off, from any payment, the amounts due by the Supplier as a 

penalty pursuant to article 8.2(a) above and/or under any other title pursuant to the Contract; (ii) retain, 

from any payment, the amounts due by the Supplier as a penalty pursuant to article 8.2(b) above.  

13. TECHNICAL EQUIPMENT  
  

        13.1 Unless otherwise provided for, the Technical Equipment shall remain the exclusive property of 

LMA or of LMA's end customer and the Supplier may not dispose of it in any way (specifically: sell or 

transfer it to a third party, even temporarily, or destroy or otherwise dispose of it) without the prior written 

consent of LMA.   

        13.2 The Technical Equipment will be granted to the Supplier on loan for use and used by him 

exclusively for the execution of the Order. The Technical Equipment shall always bear the indication that 

the goods are the property of LMA or of LMA's final customer.  

        13.3 The Supplier undertakes to take appropriate management measures with regard to the storage of 

the Technical Equipment received from LMA and to carry out, at his own care and expense, periodical 

maintenance on the basis of LMA's instructions. In particular, the Technical Equipment must be kept by the 

Supplier in such a condition as to ensure its use for the supply of the Product/Service under the Contract in 

accordance with the Order. It is expressly understood that if the Technical Equipment requires 

extraordinary maintenance work, these must be authorized in writing in advance by LMA and the costs 

thereof shall be borne by LMA.   

14. CONFIDENTIALITY OBLIGATIONS IN THE MILITARY PROGRAMS  
  

        14.1 The Parties acknowledge that, in the performance of this Agreement, they may have access to, or 
become aware of, information concerning military programs of the competent authorities. Accordingly, the 
Parties undertake to treat such information as strictly confidential and therefore subject to confidentiality 
obligations.  
        14.2 For the purposes of this Agreement, “Confidential Information” means, without limitation and by 

way of example only, any information relating to military programs of the competent authorities, as well as 

any document containing or referring to such Confidential Information, regardless of whether such 

information is expressly designated as “confidential” or “classified”.  
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       14.3 The Parties agree that, for the entire duration of this Agreement and for a period of ten (10) years 

following its termination for any reason whatsoever, they shall:  

  a) refrain from disclosing, disseminating, communicating, or making available to any third party any 

Confidential Information relating to military programs without the prior written consent of the disclosing  

Party;  

  b) use the Confidential Information exclusively for the purposes defined in this Agreement and refrain 

from using such information for any unauthorized commercial, technological, or strategic advantage;         

 c) adopt all necessary physical, logistical, and IT security measures to protect the Confidential  

Information against unauthorized access, loss, alteration, or destruction;  

 d) limit access to the Confidential Information strictly to authorized personnel whose access is strictly 

necessary for the performance of this Agreement;  

e) promptly notify the other Party of any unauthorized use or disclosure, unauthorized access, security 

breach, or suspected compromise of the Confidential Information of which they become aware;  

f) refrain from copying, reproducing, transcribing, or recording the Confidential Information, unless 

expressly authorized in writing by the disclosing Party. Any authorized copies shall be stored and protected 

under the same security standards applied to the original documents;  

g) refrain from transferring, directly or indirectly, any Confidential Information to third parties, including 

governments, entities, or foreign companies, without the prior written authorization of the disclosing Party 

and in compliance with applicable laws and regulations;            

     14.5 Upon termination of this Agreement for any reason, or upon written request of the disclosing Party, 

promptly return or destroy all Confidential Information (in any format), in accordance with procedures that 

ensure the information cannot be recovered;   

   14.5 The confidentiality obligations under this article shall not apply to Confidential Information that:  

• was in the public domain at the time of its disclosure or delivery to the other Party;  

• has been authorized for disclosure, publication, or other communication or use by the disclosing Party in 

the performance of its duties;  

• subsequently enters the public domain, unless because of unauthorized disclosure.  

15. INTELLECTUAL PROPERTY  
  

        15.1 The Technical Documentation as well as all technical data (know-how) pertaining thereto, even if 

not protected by patent rights, any trademarks (registered and unregistered) and/or patents, transmitted 

to the Supplier for the execution of the Order is and will remain the property of LMA or the end customer.   

        15.2 The Supplier undertakes to:  
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a) not to use the Technical Documentation as well as all technical data (know-how) related thereto, even if 

not protected by patent rights, any trademark (registered and unregistered) and/or patent, transmitted 

to the Supplier for purposes other than those envisaged in the Contract;  

b) not to file in his own name any patent for an industrial invention and/or utility model in connection with 

the Product manufactured for LMA based on the Technical Documentation and/or technical data (know-

how) provided by LMA;  

c) not to copy the Technical Documentation and/or technical data (know-how) related thereto;  

d) not to produce for third parties, sell or otherwise transfer to third parties the Product manufactured 

based on the Technical Documentation and/or the technical data (know-how) attributable thereto.  

e) to transfer to LMA the exclusive ownership of all industrial or intellectual property rights as well as all 

know-how created in execution of the Orders, subject to LMA's undertaking to pay adequate 

consideration, if not stipulated in the Order.                                                                                                                                                                                           

15.3 The Technical Documentation may only be passed on by the Supplier to third parties, subject to 

prior written notice to LMA, if this is necessary for the proper performance of the Contract. In this case, 

the Supplier undertakes to ensure that the parties to whom the Technical Documentation is passed on 

respect the confidentiality undertakings given by the Supplier and the undertakings given by the Supplier 

under the Contract.   

  15.4 In the event of violation of the prohibitions in this article, the Supplier shall be liable to 

compensate LMA for any damage suffered and/or incurred by LMA as a consequence of the said 

violations.  

 

16. SUBCONTRACTING - SUB-SUPPLIES  
  

        16.1 The Supplier is prohibited from subcontracting the performance of the Product and/or the Service 

under the Order, in whole or in part, without the prior written consent of LMA.  

        16.2 Subcontracting of the Product and/or Service is also prohibited, unless expressly agreed in writing 

by LMA  

        16.3 Such consent, if given, will not release the Supplier from his contractual obligations. It is therefore 

understood that the Supplier will be liable to LMA for the actions of subcontractors or sub-suppliers, 

including compliance with the General Terms and Conditions and any applicable regulations.  

        16.4 It is understood and agreed that the Supplier shall be fully responsible for the choice made and 

shall, without limitation, indemnify and hold LMA harmless against all damages, costs, expenses and/or 

detrimental legal consequences dependent on and/or in any way connected with the performance of the 

Contract by any subcontractors/sub-suppliers and/or the non-performance by them of their legal and 

contractual obligations.  
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17. SUPPLIER PERSONNEL  
  

        17.1 By signing the GTC, the Supplier declares and warrants that in the performance of any activities to 

be performed under the Contract, it shall only use suitable, experienced and qualified personnel, directly 

employed by it and subject only to its hierarchical, managerial and organizational authority, duly employed.         

17.2 The Supplier must ensure that his personnel comply in the performance of any work to be performed 

under the Contract at LMA with the Operating Instructions, and that his employees comply with those 

measures, prescriptions and precautions, adopt all personal protection measures, and observe the signs 

and prescriptions laid down by LMA for individual and collective protection.  

        17.3 The Supplier guarantees the use of duly employed personnel for the performance of the Contract 

and declares that it will provide, within the terms of the law, for the payment of withholding taxes on 

employees' income, as well as the payment of salaries, social security contributions and compulsory 

insurance premiums for accidents at work and occupational illnesses relating to its personnel, also 

assuming all responsibility for any damages or accidents occurring to such personnel in the performance of 

the Contract.  

        17.4 The Supplier undertakes to indemnify and hold LMA harmless against any claim, demand and/or 

action which may be brought and/or exercised against LMA by the personnel of the Supplier, prior to the 

institution of any legal proceedings, even in the case of an action pursuant to art. 1676 of the Civil Code.         

17.5 LMA also reserves the right to exercise recourse against the supplier for damage to property and/or 

persons caused by the supplier's personnel and/or means.  

18. INSURANCE COVER  
  

       18.1 The Supplier declares and warrants, without any limitation of his contractual liability, that he has 

taken out an insurance policy with a market-leading company for liability towards third parties and for 

coverage of liability risks due to defects in the Product and that it will be in force during the entire period of 

validity of the delivery, covering damage caused to LMA and third parties by the Product or Service 

supplied, with the proviso that any exclusions, deductibles and/or insufficient limits will remain at the 

Supplier's sole charge, and in particular   

a) damage due to business interruption;   

b) damage caused to LMA's product by the Product (e.g. component) of the Supplier, if it has become 
physically indivisible or has been incorporated into the finished products, or by the Service provided by 
the Supplier.                                                                                                                                                               
18.2 The Supplier shall deliver a copy of the aforementioned policies to LMA within 15 days after the 
signature of the Contract.                                                                                                                                                
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18.3 The Supplier shall ensure and verify that the same policies as above are also contracted and 
maintained by its sub-suppliers or sub-contractors, if any.  
 

19. ASSIGNMENT OF CONTRACT - ORDER – CREDITS  
  

        19.1 Unless otherwise agreed upon in writing, the Supplier may not assign the Contract or the Order 

issued by LMA to third parties in whole or in part.  

        19.2 The supplier's claims may not be assigned to third parties without the prior written consent of 

LMA.  

20. RIGHT OF ACCESS AND CONTROL. COMPLIANCE WITH SECTOR REGULATIONS  
  

        20.1 The Supplier acknowledges and accepts as of now that LMA, his End-Client and/or the designated 
Aviation Authority will be entitled to (i) access all sites involved in the activity covered by the Orders in order 
to verify the proper performance, also in terms of safety at work, of the obligations assumed under the 
Contract.  
       20.2 The Supplier acknowledges and accepts that LMA shall be entitled to carry out audits and checks 

on the proper fulfilment by the Supplier of all tax, accounting, contributory, waste and/or waste 

management obligations under applicable and applicable law, as well as of all obligations arising from EU 

and US rules and regulations applicable to the supply under the Contract.  

21. TERMINATION CLAUSE  
  

        21.1 Without prejudice to the further and different remedies provided for by the law and by the 

Contract, and without prejudice to the cases of termination already provided for in the preceding articles, 

the parties expressly agree that LMA will have the right to terminate the Contract or the Order pursuant to 

and in accordance with art. 1456 of the Italian civil code, by simple written declaration to be sent to the 

Supplier by pec, if the Supplier is in breach of even one of the undertakings given and/or of the 

declarations and warranties given pursuant to articles 6 (obligations - declarations and guarantees of the 

Supplier), 7 (terms of supply - delivery), 13.3 (technical equipment), 14 (confidentiality obligations in the 

military programs), 15 (intellectual property),  16 (subcontracting/sub-supplies), 17 ( supplier personnel), 

18 (insurance cover ), 19 (assignment of contract - order - credits), 23.2 (force majeure), 25 (administrative 

liability of legal persons anti-corruption legislation)  

        21.2 In the event of termination of the contract or of the order by operation of law, LMA's right to 

damages and the right to immediate repayment of any advance payments made remains unaffected.  
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        21.3 LMA shall have the right to terminate the contract at any time by giving 30 (thirty) days' notice in 

writing in the event that  

a) the Supplier's assets are subject to seizure or attachment  

b) the Supplier goes into liquidation or is declared insolvent or enters into a reorganization plan or a debt 

restructuring agreement, as well as if the legal representative(s) of the Supplier is/are subject to criminal 

proceedings, and finally in the event of corporate events involving the Supplier which adversely affect 

the relationship with LMA or the business sector in which LMA operates, also in a competitive sense;  

c) the supplier disposes of a majority shareholding (change of control pursuant to art. 2359 of the Civil 

Code) or disposes of the company or a branch thereof operating in favor of LMA.  

    21.4 The Supplier acknowledges and accepts that if the contract between LMA and his final customer 

is terminated for any reason whatsoever (even if only in part and limited to specific Orders), LMA will 

promptly inform the Supplier in writing. In such a case, the contractual relationship between the Supplier 

and LMA shall be dissolved (possibly even in part and limited to specific Orders) at the same time as the 

relationship between LMA and the Ultimate Customer is terminated.    

     21.5 The Parties acknowledge and agree that in the event of termination by LMA pursuant to Arts. 

20.3 and 20.4 above, the Supplier will only be entitled to receive the remuneration accrued up to the 

effective date of termination with express waiver of any further claims.   

  

22. LIMITATIONS ON THE RIGHT TO MAKE EXCEPTIONS  
  

        22.1 The Supplier acknowledges and accepts that any dispute arising with LMA in connection with the 

Product or the Service shall not constitute grounds for suspension, extension and/or alteration of the terms 

of delivery agreed upon under the Contract pursuant to art. 1462 of the Civil Code.  

23. FORCE MAJEURE  
  

        23.1 Neither Party shall be liable for any delay or non-performance of its obligations under the 

Contract if the delay or non-performance is attributable to an event of "Force Majeure." Force Majeure 

shall mean an event which was not foreseeable by the Party concerned at the time of the performance of 

the Contract, which is unavoidable and beyond the reasonable control of the Party concerned, provided 

that such Party cannot overcome such event despite all reasonable efforts and has sent notice to the other 

Party within five (5) calendar days after the occurrence of the Force Majeure event.  

        23.2 If an event of Force Majeure lasts for more than thirty (30) calendar days, either Party may 

terminate the Contract with immediate effect pursuant to and in accordance with article 1456 of the Civil 

Code by notice in writing, without any liability. Each Party shall make every reasonable effort to minimize 

the effects of a Force Majeure event.  
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        23.3 Notwithstanding the foregoing, the Supplier acknowledges and accepts that in the event of Force 

Majeure, labor disputes, business disruptions beyond LMA's control, riots, governmental measures and 

other unavoidable events, LMA shall be released from its obligation to accept the Product and/or the 

Service, according to the planned time schedule, for the duration of such events.  

24. GOOD FAITH  
  

        24.1 LMA and the Supplier shall observe the rules and the principle of good faith and fair dealing 

during the formation and execution of the Contract. The parties undertake to exchange all information 

necessary and sufficient for the proper execution of the Contract.  

25. ADMINISTRATIVE LIABILITY OF LEGAL PERSONS ANTI-CORRUPTION LEGISLATION  
  

        25.1 The Supplier acknowledges that LMA has adopted a code of ethics (the "Code of Ethics") and an 

organizational, management and control model (the "Model 231"), which are available on the website via 

the link https://lmasrl.com/wp-content/uploads/LMA/BusinessEthics/LMA_Codice-Etico.pdf, in accordance 

with the principles and guidelines laid down in Legislative Decree no. 231/2001 (the "Decree 231/2001").                       

25.2 The Supplier undertakes a) to comply, to the extent of his competence, with the Code of Ethics and 

Model 231, which he has read before signing this contract, and not to behave in such a way as to violate 

these documents, stating, moreover, that he has never so far committed one of the offences provided for 

in the aforementioned Decree 231/2001 and to refrain from carrying out activities that may constitute 

offences contemplated therein; b) to allow the execution by the LMA Supervisory Board, also possibly with 

the support of third parties delegated for this purpose; c) to report any violations of the principles 

contained in the Code of Ethics and Model 231.  

        25.3 The Supplier also undertakes in the performance of the Contract to comply with the applicable 

anti-corruption legislation.  

        25.4 The Parties agree that pursuant to article 1456 of the Civil Code, this Contract shall be deemed to 

be terminated as of right and with immediate effect, without prejudice in any event to any other remedy at 

law, including the right to compensation for any damage suffered, in the event of any breach of the 

obligations under this article 23.  

26. APPLICABLE LAW - JURISDICTION - EXCLUSIVE JURISDICTION  
  

        26.1 The Contract is governed by Italian law with the express exclusion of the 1980 Vienna Convention.         

26.2 The Parties mutually agree that any dispute arising from the Contract shall be exclusively subject to 

Italian jurisdiction and the Court of Turin.  
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27. MISCELLANEA  
  

        27.1 The Supplier and LMA are independent parties. The Contract does not involve any relationship of 

collaboration, partnership, dependence (including economic dependence) or representation between the 

Parties. Neither Party shall have the right, authority or power to act in the name of and/or on behalf of the 

other Party, nor to bind the other Party or to create obligations for the other Party vis-à-vis third parties.  

        27.2 The ineffectiveness, nullity or unenforceability of any of the provisions of the Contract shall in no 

case entail the ineffectiveness, nullity or unenforceability of the whole Contract, the remaining provisions 

remaining fully valid and enforceable.  

        27.3 Any amendment to the Contract and/or Order shall only be valid if made in writing and signed by 

authorized representatives of both Parties.  

        27.4 No conduct of tolerance, even if repeated, by one Party towards non-performance or delayed 

performance by the other Party may be interpreted as tacit abrogation of the corresponding provisions of 

the GTC or the Order or, in general, of the Contract.  

  

                                                                                                                                     Accepted by  

  

  

  

  

                                                                                                            ____________________________________  

                                                                                                                   (Date, Supplier's signature and stamp)  


